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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.
 
Appointment of Starlette B. Johnson as Interim Chief Executive Officer
 
On January 28, 2024, the board of directors (the “Board”) of Rocky Mountain Chocolate Factory (the “Company”) appointed Starlette B. Johnson to the position of Interim
Chief Executive Officer, effective immediately. Ms. Johnson is currently a member of the Board.
 
In connection with her appointment, the Board removed Ms. Johnson from its Audit Committee, Nominating and Corporate Governance Committee, and Risk and Security
Committee in compliance with the rules of the Nasdaq Stock Market LLC.
 
The Company has not yet entered into an employment agreement or made other compensation arrangements with Ms. Johnson at this time. The Company intends to
promptly begin negotiations with Ms. Johnson with respect to her employment as Interim Chief Executive Officer and will disclose any such agreement or arrangements in a
subsequent report with the Securities and Exchange Commission.
 
Set forth below is the biographical information of Ms. Johnson, as required by Item 401 of Regulation S-K.
 
Starlette B. Johnson, age 61, has served as a member of the Board since March 2022. Ms. Johnson has served as a consultant to the hospitality and entertainment industries,
through SBJ Advisory Group, LLC, working with both public and private companies since 2012. In October 2020, she joined the board of Tastemaker Acquisition
Corporation (NASDAQ: TMKR), a special purpose acquisition company focusing on the restaurant, hospitality, and related tech and services sectors, and serves as Chair of
the Audit Committee. Ms. Johnson also has served on the board of Jack’s Family Restaurants since October of 2019 after the acquisition of the company by AEA Partners
and currently serves on the Audit and Marketing Committees. From March 2021 through May 2023, Ms. Johnson joined the board of ARKO Corp. (NASDAQ: ARKO), the
sixth largest convenience store chain in the United States in March 2021 and served as Chair of the Nominating/Governance Committee and as a member of the Audit and
Compensation Committees. From September 2012 through February 2023, she served as a member of the Audit Committee, as Chair of the Nominating/Governance
Committee and as Chair of the Compensation Committee for Chuy’s Inc. (NASDAQ: CHUY), a full-service casual Mexican chain. Ms. Johnson served as Chair of the
Board for privately-held SusieCakes, a classic desserts bakery based in Southern California from December 2014 through December 2020. She also served as a member of
the Board and Chair of the Audit Committee of Bojangles’ Famous Chicken ‘n Biscuits (NASDAQ: BOJA) from March 2016 until the completion of its go-private
transaction in January 2019. From January 2019 through October 2020, Ms. Johnson served as a board member and as Interim President of the Lucky Strike Entertainment
Group after its acquisition by Wellspring Capital Management, reporting directly to its board of directors. Ms. Johnson received an MBA from Duke University, and a
Bachelor of Science degree in Finance from Virginia Tech.
 
Termination of Employment of Robert J. Sarlls
 
On January 27, 2024, Robert Sarlls’ employment as Chief Executive Officer of the Company was terminated without Cause (as such term is defined in Mr. Sarlls’ offer
letter with the Company, dated May 3, 2022, the “Sarlls Offer Letter”), effective immediately. Concurrent with his termination, Mr. Sarlls resigned as a member of the
Board. The termination of Mr. Sarlls’ employment and his resignation from the Board were not the result of any disagreement regarding any matter relating to the
Company’s operations, policies, or practices.
 
Pursuant to the Sarlls Offer Letter, the termination of Mr. Sarlls’ employment without Cause entitles him to receive the following severance payments and benefits:
 
 • A cash payment equal to 15 months of his current base salary, payable in installments in accordance with the Company’s normal payroll procedures;
 

 



 
 
 • A cash payment equal to a pro-rated portion of his current annual bonus for the current fiscal year, based on actual achievement of Company performance goals

for such fiscal year, to be paid at the same time such annual bonus would have been paid had his employment not terminated; and
 
 • Continued COBRA coverage under the Company’s group health plan premiums for 12 months, unless he obtains health care coverage from another source

(e.g., a new employer or spouse’s benefit plan), or ceases to be entitled to COBRA continuation coverage under the Company’s group health plan, before then.
 
Prior to and as a condition to Mr. Sarlls’ receipt of the severance benefits described above, Mr. Sarlls is required to (i) execute and deliver to the Company an effective
release of claims in favor of the Company, in a form acceptable to the Company (the “Release”), within the timeframe set forth therein, but not later than forty-five (45) days
following his date of termination, and (ii) allow the Release to become effective according to its terms (by not invoking any legal right to revoke it) by no later than the 60th
day following the date of his termination (such latest permitted effective date, the “Release Deadline”). If the Release does not become effective and irrevocable by the
Release Deadline, Mr. Sarlls will not have any right or entitlement to any of such severance benefits.
 
Item 8.01 Other Events.
 
On January 28, 2024, in connection with Mr. Sarlls’ resignation from the Board, the Board approved a decrease in the number of directors on the Board from six (6) to five
(5) directors.
 
On January 29, 2024, the Company issued a press release announcing the change in executive leadership described above. A copy of the press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits
 
The following exhibits are being filed herewith:
 
(d) Exhibits
 
Exhibit
No.  Document
99.1  Press release, dated January 29, 2024
104  The cover page from this Current Report on Form 8-K, formatted in Inline XBRL
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Date: January 29, 2024 By: /s/ Allen Arroyo  
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ROCKY MOUNTAIN CHOCOLATE APPOINTS INDUSTRY VETERAN AND BOARD DIRECTOR STARLETTE B.

JOHNSON AS INTERIM CHIEF EXECUTIVE OFFICER
 
DURANGO, Colo., January 29, 2024 (GLOBE NEWSWIRE) -- Rocky Mountain Chocolate Factory Inc. (Nasdaq: RMCF) (the “Company”, “we”, “RMC”, or “Rocky
Mountain Chocolate”), an international franchisor and producer of premium chocolates and other confectionery products including gourmet caramel apples, today
announced that the Board of Directors (“Board”) has appointed Starlette B. Johnson to the role of Interim Chief Executive Officer (“CEO”).
 
Ms. Johnson has been a director on the RMC Board since March 2023. She brings more than thirty years of success in customer-facing retail businesses, including pivotal
leadership experience in the franchise restaurant and hospitality sectors. Ms. Johnson began her hospitality career as Director of Finance at PepsiCo’s KFC division, and
later held leadership positions with global brands included serving as President and Chief Operating Officer of Dave & Buster’s Entertainment (NASDAQ: PLAY) and
Executive VP and Chief Strategic Officer at Brinker International (NYSE: EAT). She has also served on the Board of Directors for numerous companies, including
Bojangles’ (previously NASDAQ: BOJA), Chuy’s Holdings (NASDAQ: CHUY), and privately-held SusieCakes. Ms. Johnson received an MBA from Duke University and
a B.S. in Finance from Virginia Tech.
 
“Starlette is an industry renowned business leader and strategist,” said Jeff Geygan, RMC Board Chair. “Her results-oriented leadership style and expertise with franchise
brands make her an ideal fit to lead RMC as the Board conducts its search for a permanent CEO.”
 
Mr. Geygan continued, “On behalf of the Board, I would like to thank Rob Sarlls for his contributions to Rocky Mountain Chocolate since joining the executive team in
May 2022. We achieved several important milestones under his leadership, including the sale of RMC’s non-core U-Swirl business and the relocation of consumer
packaging operations. We wish him well in his future endeavors.”
 
“I am honored to be entrusted by the Board during this transitionary period,” said Starlette Johnson, RMC Interim CEO. “The broader leadership team has been meticulously
constructed to align with the needs of RMC’s Strategic Transformation Plan. Their collective wisdom will be an invaluable asset as we maintain a strong presence in the city
of Durango and work to return Rocky Mountain Chocolate to growth and profitability in Fiscal 2025.”
 

 



 
 
About Rocky Mountain Chocolate Factory, Inc.
 
Rocky Mountain Chocolate Factory, Inc. (dba “Rocky Mountain Chocolate”) is an international franchiser of premium chocolate and confection stores, and a producer of an
extensive line of premium chocolates and other confectionery products, including gourmet caramel apples. Rocky Mountain Chocolate was named one of America’s Best on
Newsweek's list of "America's Best Retailers 2023" in the chocolate and candy stores category. The Company is headquartered in Durango, Colorado. Its subsidiaries,
franchisees and licensees currently operate over 260 Rocky Mountain Chocolate stores across the United States, with several international locations. The Company's
common stock is listed on the Nasdaq Global Market under the symbol "RMCF."
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